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2 : UNITED STATES
4 .
I ()RM D SECURITIES AND EXCHANGE COMMISSIONﬂ ﬂ 5 20(©oMB |;\iber: 31350076
_ WASHINGTON, D.C. 20549 e May 31, 2005
. mx.d average burden hours
\“\ \“\ ““\ \\\\\ ““\ “\\\“\‘\ \\ FORM D ' r regponxk ........ - 16 m
NOTICE OF SALE OF SECURITIE SEC USEONLY
04037 7 Prefix Scvial
PURSUANT TO REGULATION D, ‘ ,
Pl v
| _ SECTION 4(6), AND/OR ‘ e
/ / 6 f 7 V? FORM LIMITED OFFERING EXEMPTION
Nume of Offering (L7 check 10 this is an amendment aid name has changed, and indicare change.)
___2004 Priyate Tlacement = Unie Offering
Tating, Under (Chevk box(es) that apply): O Rute 504 [ Rule 505 B rute 506 0 Section 46) [ vLoE
Ty of Filing: 53 New Fiting [ Amendwent
I basic idcunlification data
) A. Enter the information requested about the issuer
“Nanwe of Trsuer (CJ check: iF tis Is an §ricndment and name has changed, and mdicate change.)
_ DICKIE WALKER MARINE, INC,
Addregs of Lxecutive Offices (Number and Sireet, City, Ste Zip Code) | Telephone Number (Including Arcs Code)
1405 South Coast Tligliway, Oceanslde, CA 52054 (760) 450-0360
" Address of i‘]'incipa! Business Operations (Number s Sﬁ'ce!. City, State, Zip Codc) | Telephone Number (Including Area Cixle)

{F @iifem Sinm Bacowive Olricea)
Same ny above

-~a

Urlef Deseription of Dusiness
Dusign, sourcing, mannfacturing, marketing and disaibution of mthentic lines of nauticully inspiced apparcl, pifls and decorstive items.

— e

Ty of Buginess Organization
B3 corporation O timiled partnerslip stready formed [0  other (please specify):

[0 business st [0  timiwd purtnership, to he fonmed : PR@CESSEE‘

Manth Ycar

Acwiat or Raiimated Date of kncolporation or Orpanization: 1 [0 2 10 B Acwal [ Estimated jUL ]_ 9 2@[}%
6 |0
Jurisdiedon of Incorporaion or Organization: (Bnier two-lewer U.5. Postal Scrvice Abbreviation for Sure; © IHOMSCN
CN for Canada; EN for other foreign jurisdicrion) [D_[ E ] FINANCIAL
GENERAL INSTRUCTIONS
Foderal.

Whio Must File: All Issuers making an offaring of securitles in reliance on an axemption under Regulation D or Section 4(6), 17 CFR 230.501
elseq. or 15 U.S.C, 77d(6).

Whon o Fils: A nolice must be filed no later than 15 days after the first salg of securities In the offering. A nolice is deomed filed with the U, S,
Securities and Exchange Commisslon (SEC) on Lhe earlier of the date it is recelved by the SEC at the address given below o7, if received at
that address aftor the date on which it is due, on tho date it was mailed by United States registered or certified mail to that address.

Whare lo File: U.S. Securities and Exchange Commission, 450 Fifth Streel, N.W., Washington, D.C. 20549,
Coplos Required: Eiva (5) gopies of this notice must be fifed with the SEC, one of which must be manually signsd, Any coples nol manually
signed must bo photocopies af manuslly signed copy or bear typed or printed signatures,

Information Required: A new filing must contain all information roquested. Amendments need only report the name of the issuer and oftering,
any changes thereto, the information requasted in Part C, and any materiai changes from the information previously supplied In Parts A and B.
Pait € and the Appendix naed not be filud with the SEC.

F'ih‘n_q Fue: There is no federal filing lee.

Stale:

This notice shall be usod to indicale refiance on the Uniform Limited Offering Exemplion (ULOE) for salas of securities in those states thal
have adopled ULQE and that have adopted this farm, issuers relying on ULOE must file a separate notice with the Securities Administrator in
each slale where 5310s dre ta ba, or have been made. If a stale requires the payment of a fee as a precondition to the clalm for the exemplion,

a fee in tho proper anmount shall accompany this form. This aotice shall be filed In the appropriate states in accordance with slale {aw. The
Appendix in the notico constitules a part of this notice and must be completed.

ATTENTION
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1A BASICIDENTIFIGATION DATA -

B. Enter the information requested for the following:

»  Fach pramoter of tho issuer, if the issuer has been organized within the pas five years;

v Each beneficial ownar having the power to vole of dispose, of direct the vole or disposition of, 10% or more of a ¢lass of equity

securities of the issuer.

«  Each exocutive oficer and director of corporate issuers and of corporate general and managing partners of parinership issvers; and

o Eachgeneral pnd managing partner of partnership issuers.

Check Bax(es) it Apply: B Promoter B Reneficial Owner [ Cxecutive Officer Director DOGeneral
Mansging Paviner

and/ar

1l Noane (ast i fieed, it indivisual)
_Monticl, Gerald W.

Duainess pr Resldence Address (Nunder s Siren, City, Stare, @p Conle)
1405 So. Const lighway, Oceanside, CA_92054

Chuck Nos(es) that Apply: [ Promater [ Bencficial Owner [ exceutive Officer (4 Director DGeneral
: Managing Parner

andfor

Full Nume (s nosne irsn, If individua

Lefkovit, Norman, Je.

Businvas or Residency Addeess (Nuwbae wi Sucer, Clty. State, %ip Codc)
A0 Pacifie Coust Highway, Maliby, Ca 90205

Check Bux{es) it Apply: 0 Promoigr [ Beneficia) Owner ] Exccutive Officer X Director OGenermt
Managing Partner

and/or

Full Ninne (Last e fiest, if Jodsvidual)

S, Jancs R,

Husiness or Residence Address (Nunter and Serecy, Cily, Sure, Zip Code)
1333 Fast County Rind 38, Fe. Culling, CO 80524

Chevk Box{es) that Apply: O pronorer [J Beneficinl Owner  [J Executive Officer {4 pirector DGenenal
Managing Partner

and/or

Full Nawie 18 g ngme fiess, if individust)

Kaminer, Iisian K.

Dusiness or Residente AdUress (Nunmber at Sirest, Cry, Siae. Zip Code)
10 Hotar Steee, Wronxville, NY' 10708,

Clicek Doxfes) that Apply: (T Proinawee ] Benehiclal Qwner - [ Executive Officer X Dirccior [OGenerad
Managing Partner

and/or

Fanll Naunc (f ac name fiem, If individualt
_Robimon, W Brent

Nustness or Residence Address (Numbee and Seel, City, Stue, 7ip Coded
_373 Promantory Swreet, $an Diegn. CA_ 92109

hoek Box(es) that Apply: [ Promoter [ Denefiginl Owaer P9 Erecutive Officer {1 pirector OGeneral
Manuging Pasincr

antlior

ol Nanse (Las name fess, of imlividuat)
Muunticl, Lric M,

l3usiness or Residence Address (Nomiee aid Siect, Oy, Stare, 2p Code)
1405 Sa. Coast Highway, Oceanside, CA_92054

Chieck Rux(es) that Apply; [ Promoter [0 Beneficial Owner Baccutive Officer [ Director OGeneral
‘ Managing Partner

and/or

Tl Namme (Gast rune s, of individyaty
_Selhmids. Todd W.

Husineis or Residence Address (Nunther wnl Sineet, City, Siae, 2ip Coile)
1405 So. Cosst Highway, Oceanside, CA_ 92054

Clhieck Pox(es) ihut Apply: [0 Tromorer [ Beneficiatl Qwner 3 Cxecutive Officer [ virecror QGenerat
. Managing Partner

and/or

Tl Name (1o naae fine, of ndividdal)

VGENSTITATTINL 2
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Dasincks ur Risidence Address (Numtumn Sirevt, Ciry, Stat, Zip Cdle)

—— e ——

1I. INFORMAT!ON ABOUT OFFERING

A. Has the issucr sold, or does thc issuer iptend to scil, to non-accredited

‘investors in this offering?.............. T b

Answer also in Appenadix, Column 2, if tiling undes ULOE,

B. What is the minimum investment that will be accepted from any individual? ...

C. Dots the offering permit joint ownership of a single unit? ................ e

1D, Enter the information requested for each person who has been or will be paid
or given, directly or indirectly, any commission or similar remuneration for solicitation
of purchasers in connection with salcs of securities in the offering. If a person to be
listed is an associated person or agent of a broker or dealer registered with the SEC
and/or with a state or states, list the name of the broKer or dcaler. If more than five (5)
persons 10 be listed are associated persons of such a broker or dealer, you may set forth

the inforination [or that broker or dcaler only

-~ p—

IR RN E RN RN

Yes No

il
iat )
Ln

Yis No

Full Namg (L:Lst naie firse, if indvidual)
_ Newbriljic Sucurities Covporation

Business or Residence Address (Number und Strect, City, State, Zip Code)
5350 8. Roslyn SI, Suite 440, Greenwod Village, CO 80111

Nuine of Associuted Broker or Dealer

—

Stazes in which Peeson Tisted Has Solicited or Intends 1o Solicit Purchasers

(CEk "AN States” 0F Cheek BRHVIGHA! SRS 1. v.vevvreverivesinsneisheeiesssssersrneesessrrarsrecbeonnersses sas tosenssnstsnsessansiessearnesesseassoniensoss O AN s

Cl[jLﬁX]CJ-LJmIDEJ [oc) [ x|

[Ga ]

O ] [0

;E !-ij E«J XS KY A ML MD | [ MA h;é 1;( lMs rg
[wi] Ow] (w] [Fo] (] D] O] (3] (6] [Cow] [ox] [ox ] (]

(] (5] [eo] (o] [ [or] [ve] [a] D] ] ]

] [

Full Nawng (t.nst mune first, lfmdlv)duul)

l‘umnm or meme Address (Number and Streer, City, State, Zip Cixle)

Name of Assaciated Broker or Deator

States in wiich Persnn 1isied Tlas Salicited or Inteads o Solicit Purchasers

(Chatk "All Staes” or cheekindividual States: Lo e eearaerrrrae e e e N er N e e e raeer b tr e errevetepeare e rans {3 AY Stawey

(70 (&) (&) (] ) (&) (o) ) () (i (e

[ar] [m]

n.] N [m LKS 'xvl LA ME mMb | [Ma MI

M
N

MS M
0

) (] () () () (a0 00 (%) () (o) (o) Cond (3]
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(7] ] Go] ) () [0 0 (a) Al ] ) (] (G

Fualt Nanw (Last name first, 1 individual)

Business or Residenice Address (Numher and Sucet, Cily, Sate, Zip Cocle)

“Name of Assnciated Droker or Deater

Stares in which Person Lisied Has Solicited or Intends o Solicit Purchasers
{Cheek "All States” o cheek individual SEIES: orevere o virerinecr i irs s renesrsrenenss SO VTRV OTOURURRUPRPRIUR Oans

G0 A G ) [ () 6 ) ) (2] [ (o) 5]

l . IN

IA

r) () ) (R

B

) [

ME MD MA

@ D0

(%) ()

Con] o) (o] (3]

Crr] [sc] o] O] [ [wr] [vr]) [va] [wa] [wv ] [wi] [Twy ] ]

e
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ey [N VTR,

1.~ OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS J

l‘ . 5

—

~ A, Enter the aggregatc offering price of securities included in this
offering and the total amount already sold. Enter "0" if the answer is "none"
or "zero." 10 the transaction is an exchange offering, check this box [ ] and
indicate in the columns below the amounts of the securities offered for
cxchange and alrcady exchanged.

Agpregnie Awunt Alrcady
Type of Sceurity : . O[Tering Price Sold
Debr (See Pelow) e e e Ee sttt e e et eeaegeeeareras $ -0- $ -0-
Rty (See DRlow) voviiivin i L e $ 0- $ -0-
5 Comman [ Prefrred -0- £0-
Canvertible Securinies (including warrams) (See Below) ....oovvvevrivenns Eee et et et b et $ -0- -0-

PUrtnership Ifereats o i e s Lrerra b e e e e 3 -0-

Other (Specify) Units consisting of 9,375 sbnres of cormmon steck, 2 $12,500 3-year 8% promissory 1.125,000
note sl 5,000 30-monih warrants ty purchase common stock at $2.10 per share., v, freererenn . $ ! !

$

$

$ 262,500
Tot s treerererirans e aerenens Leverere e et aetre et eereteaan $ 1,125,000 $ 262,500

Answer also in Appendix, Column 3, if filing under ULOE,

B, Tinter the number of accredited and non-accredited investors who
have purchased securities in this offering and the aggregate dollar amounts of
their purchases.  For offerings under Rule 504, indicate the number of
persons who have purchased securities and the aggregate dollar amount of
their purchascs on the total lines. Enter "0" if answer is "none" or "zero."

Number Aggregale
Investors Dollar
Amount of
Purchases
ACEECIE TIVESIBTS v e ceiestetste oo cnemresens Vet r ot e 8 $ 26 2,500
NORALERATIEY TAVESIONS ... coeoviviisi et reenter et e eers st ne e v e b bbbt eee sa et se st bt eeenenasas 0 $ -0~
Toual (fur filings wnder Rate 504 only)oeveeeecniioniiian.. fe e bner et et raen e enrn e $

Answer also in Appendix, Column 4, if filing under ULOE.

VGIEAST7327\477744,1



* JUL-01-04 THU 08:40 AN | FAX NO. P. 07

C. If this filing is for an offering under Rule 504 or 505, enter the
information requested for all securilies sold by the issuer, to date, in offerings
of the Lypes indicaled, in the twelve (12) months prior to the first sale of
securilics in this offering. Classify securities by type listed in Part C -
Question 1,

Type of Dollar
Security Amount
Typu of Otfering Sold
Rule S05.00nne.n. e s SO O RO U STU . N/A $ N/A
REFIIANON At eeae et ie st redabtae st ree e e b rsn st s a1 b e s seee ey eaee st s abe b et e cmnesnreessarees N/A by N/A
RUTE S0 1 oottt e T e s e et s N/A $ N/A
D. 1.. Furnish a statement of all expenses in connection with the
issuance and distribution of the securities in this offering, Exclude
amounts relating solely to organization expenses of the insurer. The
information may be given as subject to future contingencies. If the
amount of an expenditure is not known, furnish an.cstimate and check
the box to the left of the cstimate.
VTAEEr ALCIE PEE . ooeit i venic e vericir e eerrrerres s . ....... [:] $ -0-
frinting and Engraving Costs...cooirireiviirannes O OO PO PP VA $ 1.500
Legal Tiees and ACCOURGNG TECS e ooty vervssinennte e et eerecsas st et s aneae sere e ntsne e ene s srareeeanssaes SRS E % _1—8-‘ 500
. Accounting Hevs .y, et L T R T TV R SN RPN pe @ $ T -0-
T IO TR FUBN et ti e it cviiiiibies et eee cereiesesbnsaabarpease e aers et 1ereSh e om e e ot et 00 HAe S e s E e e etn o sabaeeeE b s bebtbr e orevan D $ -0- -
Sales Commissians (speeific IRAErs’ fees SEMITAILLY) it o rerre e et etes e s isasaene et aera e e sie s s e ar e nee e nenaaes & $ 127.500
Other Expenses (ilentily) e eI e et eae e a s th e faara s : D $ 0- ,
] et e e ae e E e e s e e ey h RO 1Yt b e sae e s ee e raeaebe e s bt bee e sneartre e rebeae e ranres @ $ 147’500

VGE\SZI21IT4. L
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[ e OFFERING PRICE, NUMBER OF INVESTORS, EXPESNES AND USE OF PROCEEDS |

""72. Euter the difference between the aggregate offering price given in

respanse to Part C - Question 1 and total expenses furnished in response to Part C -

Question 4.a. This differcoce is Lhe "adjusted gross proceeds to the issuer." ... $ 977,500
F.. Indicate below the amount of the adjusted gross procced to the issucr used or

propose to be uscd for each of the purposes shown. If the amount for any purpose is

not known, furnish an eslimate and check the box to the left of the estimate. The total of

thc payraents listed must cqual the adjusted gross procceds to the issuer sct forth in

response o Part € - Question 4.b, above.

Payments
to Officers, Payment
Directors, s to
_ & Affiliates Others

Salarics and fEe8.......ovvvrrireriiieeeeee e e (Js -0 BEEES
Purchase of real estate.......... e et ——— Crrene []s -0 [1s -0
Pucchase, rental or leasing and installation of machinery [ ] n
and equipment.. .o, Fernevesssrenrienans FETTTRPPPRR -0- $ 0
Constraction or leasing of buildings and facilitics................... s 0 D% _430,000
Acquisition of other businesses (including the value of [ ] O
securities involved in this offering that may be used in
exchange for the assets or sceurilies of another issuer pursuant
10 8 MCTZEL) +verrvenrirnerneenernereirns e $ -0 $ O
Repayment o indebteUness ... vveereeeeeeeirnronnienneeneeesrvenss (s -0 (18 -0
Working capital............... e e s -0 [X§ 547,50
OUNET (SPCCIIY):  wrvvivvriesivieeree s e ettt e e esae e etbr e e s -0 [1s -0
_ Os_o0  [Os_-o0
PP ls_-0 [ _o
Colurmi TORIS «.ovt et e ar s s -0 D] s 977.500
Total Payments Listed (column totals added) .....vveeiiviiiiiiroroineenninn, X § 977,500

VGENST327\417744.1
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The issuer has duly caused this notice to be signed by the undersigned duly authorized person. If this
notice is filed under Rule 505, the following signature constitutes an undertaking by the issuer to furnish
to the U.S, Sccuritics and Exchange Commission, upon written request of its staff, the information
furnished by the issucr to any non-accredited investor pursuant to paragraph (b)(2) of Rule 502,

Tsener (Priny o Type)
DICRIE WALKER MARINE, INC,

Signature

A od Vit

NMe of Sipover (Print or Type)

Gerald W. Montiel

—rasmin.

Tide of Signer (Print or Typc)

1[3/of

President and Chief Executive Officer

Intentional misstatensents ar andsslons of fact constitute ATTENTIO ons. {Sce 18 U.S.C, 1001.)

B’._’_TS"FATE SIGNATURE

A. Is any party described in 17 CFR 230.262 presently subject to any

Yes  N¢

of the disqualification provisions of SUCh TUle? . .......iivvvvveriivineerriinrieenains 0O ®

See Appendix, Coluina 5, for state response.

B. The undersigned issucr hereby undertakes to furnish to any state adiministrator of
any state In which this notice is filed a notice on form D (17 CFR 239.500) at such times as

required by state law.,

C. The undersigned issuer hereby undertakes to furnish to the state administrators,

upon written request, information furnished by the issucr to offcrees.

D. The undersigned issucr represents that the issuer is familiar with the conditions
that must be satisfied to be entitled to the Uniform limited Offering Exemption (ULQE) of
the state in which this notice is filed and understands that the issuer claiming the availability
of this cxemption has the burden of establishing that these conditions have been satisfied,

VGINSTIRTITT744.1
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The issuer has read this notification and knows the contents to be true and has duly caused
this notice to be signed on its behalf by the undersigned duly authorized person,

Tusuer (Print or Type) Sipgnature Date
DICKIE WATKER MARINE, INC. K WWZT«M /%0
24 %

T Namne (Print or Type) Tirle (Print ot Type)
Gerald W, Monticl ’ President, Chiel Executive Officer -
Instruction.

Print the name and title of the signing representative under his signature for the state portion
of this form, One copy of cvery notice on Form D must be manually signed. Any copics

not manually signed must be photocopics of the manually signed copy or bear typed or
printed signatures.,

©OVGRSTIZNTTT4S L
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" JUL-01-04 THU 09:41 it FAX KO,
' . L ' APPENDIX
" 2 3 5
4 ) »
Disqualificution under
Intene] o seit State ULOL (if yes,
ta non- Type of security atiach explanation af
accredited and agaregite walver ‘grumed) (Purt
investors b elfering price Type of investor and E-Item 1)
Stote (Purt B | offered In stue amomit purchased in Sfate
- Jtemn 1) (Porl C-frem L) (fart C-Tiem 2)
Units consisting of
shares of common
stock, pronmissory
nofes, and
wirvanty Number of Number of
§1,125,000 Accredited Nun-Aceredited
| Biste | Yes Na Mintmwn Tovesiors Amount Investors Amount Yes No
Al
AK
AZ . X ® » x
AR
| CA | X " ! 2 562,500 -0- X
€O | X " " 525,000 0 -0~ X
CT
}- " -
bl
DC
L | X R X
GA
h " " B B
m X 1. k25,0000 0 ~0- X
ID
EE o 3 5100,000 O ~0- X
IN
IA
Ry -
KS
KY
r——‘— i e —
LA
ME
" MD
MA

VGISI 12T 7441
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FAX NO.

APPENDIX-

Tatend ta sell
tn non-
accredited
fuvestors In
State (Purt -
e 1)

Type of security
and apgregule
oftering price
off¢ered lu stute

(Part C-Jem 1)

Type of investor and
umount purchased in State

5

Disynalification under
State ULOE (f yes,
allach explanation of
walver granfed) (Part
E-Item 1)

|

cSule | Yes

Nu

Units co]m'mtmg of

shares of connen

stiwk, promissory
notes, aid
warranls
$1,115,000
Maximom

(Part C-Itemn 2)

Number of
Accredited
Investors

Nnmber of
Non-Accredited
Tnvestors

. Amount Amount

Yey No

A [

1 550,000 0

o s e mmmenf © o e

boe S

NI

b i oe g

NM

k—.
NY | X

NC

D

On

e

OK

OR

e |

R

Y

SD

.'MTN ‘ :
TX

ur
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‘e : FAX NO.
JUL-01-04 THU 08:41 Al
4 - APPENDIX - i
i 2 3 §
4 :
: Disgualification wnder
Tntead to sull State ULOE (If yey,
16 noR- Type of secuvity altych explanation of
aceredited and nggregate walver granted) (Purt
luvestars fn olfering price Type of investor and E-liem 1)
State (Pavt B | Offered in state amount purchased in State
Tiem 1) (Part C-Tewm 1) (Part C-Itom 2)
Unils consisting of
shares of comumon
stack, promlysory
noley, and
wariants Number of Nwnber of
$1,125,000 Aceredited Nen-Accredited
Stte | Yes | Na | Maxlmum Tavestars Amount Iavestors Amount Yes No
}_ VI I‘
VA
WA N
| WV
Wi
WYy
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